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SEPARATION AGREEMENT AND RELEASE

This Separaton Agreement and Release (“Agreement”), made and entered im0
Tule 2 , 2001 is berween Enron Corp. and 1ts affiliates (“Company™), having its offices at v
1400 Smith Street, Houston, Texas 77002, and Michael J. Kopper (“Emplovee™), an individual
residing at 2138 Bolsover Sueet, Houston, Texas 77005. Company and Empioyvee agree as
follows:

1. Emplovment. Emplovee’s terminaton of employment with the Company shall be cffective
on A\ys} | 200! (“Termination Date™).

2. Consideration. Company shall provide Employee Nine Hundred Five Thousand Dollars
($905,000.00) as consideration for signing this Agreement, to be paid in a lump sum within 10 days
of Emplioyee’s Termination Date.

3. Severance Pay. Employee waives and the Company shall not be required to pay any
addinonal severance pay or severance benefits that otherwise might be payable under the
Company’s Severance Pay Plan, except as provided for in this Agreement, in connection with the
termination of Employee’s emplovment. The consideration and remuneration provided for under
this Agreement are greater than and thus are in lieu of any severance pay or severance benefit that
otherwise would be payable under the Company’s Severance Pay Plan, which Employee forfeits.

4.  Emplovee Benefits. Except as otherwise provided in Section 3, Employee shall be entitled to
receive vested or accrued benefits due and payable to Emplovee under all employee benefit plans
and compensation plans. Employee shall retain the cellular phone that was provided to himn by the
Company, however, Employee agrees to assume all financial obligations associated with its use.
Addinonally, Employee shall retain the home facsimile machine and all future expenses related
thereto. For the purpose of all Company stock plans, Employee’s termination of employment shall
be considered an mvoluntary termination,

5. Confidential Information, Return of Companv Propertv, and Cooperation.

5.1 This Agreement The terms of this Agreement and content of the discussions
pertaining to this Agreement shall be considered and treated as confidential and Employee shall not
discuss or otherwise disclose, in any manner, the fact of this Agreement, the amount paid under this
Agreement, and/or the substance or content of discussions involved in reaching this Agreement to
any person other than Employee’s attorney and tax/financial advisors and as required by appropriate
taxing or other legal authorities, or unless disclosure is otherwise necessary to enforce the
obligations herein.

52 Companv Propertv. All written matenals, records, data, and other documents
prepared or possessed by Empioyee during Employee's employment by Company which relate to
Company’s business, products, or services, is Company property. All information, ideas,
concepts, improvements, discoveries. and inventions that are conceived, made, developed, or
acquured by Empioyee individually or in conjunction with others during Emplovee's employment
(whether dunng business hours and whether on Company’s premises or otherwise) which relate
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to Company's business, products, or services, is Company’s sole and exclusive property. All
memoranda, notes, records, files, cofTespondence, drawings, manuals, models, specifications,
computer programs, maps, and ail other documents, data, or materiais of any type embodyving

such information, ideas, concepts, IMpProvements, discov§ries, and mmvendons are Company’s
property. At the termination of Employee’s employment with Company, Employee shall reurn

all of Company's documents, data, or other Company property to Company. Employee shail not

retain copies of any such Company property. The above confidenuality obligation does not apply -
to documents or Company property related to Employee’s services 1o any private equity fund or

its affiliates,

5.3. Cooperation. Emplovee agrees that Employee will devole reasonable nme
necessary to assist in Company’s litigation matters, including, but not limited to, meeting with
counsel, providing testimony at depositions or trial, and related acuvities except to the extent that
Employee’s participation in Company litigation matters creates a conflict of interest to
Employee. Company agrees to pay reasonable out of pocket expenses related to Employee'’s
participation in litigation matters.

5.4  Confidential Information; Non-Disclosure. “Confidential Information’ means and
includes Company’s confidential and/or proprietary information and/or trade secrets that have
been developed or used and/or will be developed and that cannot be obtained readily by third
parties from outside sources. Confidential Information includes, by way of example and without
limitation, the following: information regarding customers, employees, contractors, and the
industry not generally known to the public; strategies, methods, books, records, and documents;
technical information concermning products, equipment, services, and processes; procurement
procedures and pricing techniques; the names of and other information conceming customers,
investors, and business affiliates (such as contact mame, service provided, pricing for that
customer, type and amount of services used, credit and financial data, and/or other information
relating 1o Company's relationship with that customer); pricing strategics and price curves;
positions; plans and strategies for expansion or acquisitions; budgets; customer lists; research;
weather data; financial and sales data; trading methodologies and terms; evaluations, opinions,
and interpretations of information and data; marketing and merchandising techniques;
prospective customers’ names and marks; gnds and maps; electronic databases; models;
specifications; computer programs; internal business records; contracts benefiting or obligating
Company; bids or proposals submitted to any third party; technologies and methods; training
methods and training processes; organizational structure; personnel informanon, including
organization charts and salaries of personnel; payment amounts or rates paid to consultants or
other service providers; and other such confidenual or proprietary information. Ernployee
acknowiedges that ttus Confidential Information constitutes a vaiuable, special, and untque asset
of Company, and that protection of such Confidential Information against unauthorized
disclosure and use is of critical importance to Company. Confidential Information also includes
Confidential Information of third parties, such as actual and potential customers, suppliers,
partners, joint venturers, investors, financing sources, and the like of Company.

Employee also has access 1o, or knowledge of, Confidential Informarion of third parties,
such as actual and potential customers, suppliers, partners, joint venturers, investors, financing
sources and the like, of the Company.
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Employee agrees that Empioyee will not, at any tume after Employee’s employment with
Company, make any unauthorized disciosure of any Confidential Information, or make any use
thereof. Employee also agrees to preserve and protect the confidentiality of third party
Confidential Information to the same extent, and on the same basis, as Company's Confidential
information. The confidentiality obligations above do not apply to Empioyee’s services related 0
any private equity fund or 1ts affiliates.

5.5  Non-Solicitanon of Customers. For 2 peniod of six (6) months following the
termination of employment, Employes will not, either directly or indirectly, call on, service, or
solicit competing business from customers of Company whom that Employee, withuin the previous
tweive (12) months, (i) had or made contact with, or (i) had access to information and files abour,
and will not assist any other person or entity in such a solicitation. The above non-solicitation
obiigations do not apply with respect to Employee’s services related to any private equity fund or its
affiliates.

56  Non-Competition Qbligations. Company has provided Employee with access to
Confidential Information and specialized training, and in order to protect the Confidential
Information described above, and as part of the consideration to be paid hereunder, and as an
additional incentive for Company to enter into this Agreement, Company and Employee agree to
the following non-competition provisions. Employee agrees that for six (6) months following
Employee’s Termination Date, Employee will not, directly or indirectly, for Employee or for
others, in North America:

a. engage in the business of buying, selling, trading, structuring, or executing
transactions in commodities, assets, or products in which Company i1s doing
business, has plans to engage in business, or has engaged in business in the
preceding 12-month period, including, but not limited to, gas, electricity, coal,
chilled water, ciean fuel, liquids, emissions, petrochermicals, energy assets,
ransmission capacity, lumber, agriculture, paper, pulp, packaging,
communications, metals, weather products, electronic commerce, including
husiness-to-business electromic comnerce, “click trading,” bandwidth
communications, intercst rates, credit, cumencies, securities, or other
commodities (including, without limitation, other energy commodities), or any
futures, derivatives, or equities reiated to any of the foregoing, whether at
wholesale or retail, or the developmeni of systems, information technology
(including, but not limited to, platforms, hardware, software, or other systems
or elecronic technology), accounnng, or risk management with respect 10 any
of the foregoing;

b. engage in other types of business performed by Company, including the
acquiring or disposing of assets or equity investments or providing or raising
capital, through loans, equity, joint ventures, partnerships, working interests,
production payments, credit, or similar arrangements into  products,
commodities, furures, derivatives, or other items in which Company currently is
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engaging in business, has plans to engage in business, or has engaged in
business in the preceding 12-month period,

c. engage in acdviries relating to Company's business not descnibed in parts a and
b of this Article 3.4, to the extent that Employee has knowiedge or inforrnation
about such acnivites; or

d. render advice or services to, or otherwise assist, any other person, association or
entity in the business of a, b, or ¢ above.

Empioyee understands thar the foregoing restrictions may limit Employee’s ability to engage in
certain businesses in the geographic region and during the period provided for above, but
acknowledges that these restrictions are necessary to protect the Confidential Information
Company has provided to Employee. The above non-compettion obligations do not apply to
Services provided or work performed in any way related to any private equity fund or s
affiliates.

5.7  Statements About Company. Employee shall refrain after Employee’s
employment from publishing any oral or written statements about Company, that are disparaging,
slanderous, libelous, or defamatory; or that disclose pnivate or confidential information about
their business affairs: or that constitute an intrusion into their seclusion or private lives; or that
give rise 10 unreascnabie publicity about their private lives; or that place them in a false light
before the public; or that constitute a misappropriation of their name or likeness.

6. Release and Acknowledgement.
a. Employee releases, acquits, and forever discharges Company from any and all

actions, causes of action, claims, demands, damages, costs, expenses, attorney’s
fees, and compensation whatsoever, in contract or in tort, which have accrued
in whole or in part, or ever may accrue, against Company that are based upon
facts occurring prior to the date Employee signs this Agreement, including but
oot limited to, any claims under Title VII of the Civil Rights Act, the Civil
Rights Act, the Americans with Disabilities Act, the Age Discrimination in
Employment Act (ADEA), the National Labor Relations Act, the Employee
Retirement Income Security Act, the Texas Labor Code, and any matter
and/or any action under federal, state, or local laws or the common law which
might arise out of Empioyee’s association with, employment with, and/or
termination from Company (except for claims by Employee necessary to
enforce Employee’s vested or accrued benefits on the Termination Date under
anv Company benefit or compensation plans.)

b. This release does not apply or include the consideration or benefits described above
or other promises and representations contained in this Agreement. Ttus release
also does not apply to claims which may arise after the date this release is signed.
Employee understands that Employee may challenge the knowing and voluntary
nature of this release under the Older Worker Benefit Protection Act (OWBPA) and
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the ADEA before a court, the Equal Employment Opportunity Commission
(EEQC), or anv state or local agency charged with the enforcement of any
discrimination laws despite the release language stated above. Empioyee also
understands that nothing in this release prevents Emploves from filing a charge or
complaint with or from participating in an investgation or procesding conducted by
the EEQC or any state or local agency charged with the enforcement of anmy
diserimination laws. Employee understands, however, that if Employee pursues a
claim against the Company under the OWBPA and/or the ADEA, the Company
may seek to set off the amount paid to Employee for signing this release against any
award Employee may obtain in such legal proceeding, and the Company may be
entitled to recover costs and attorneys fees incurred by the Company as specificaily
authorized under applicable federal or state law.

c. Emplovee acknowledges that Company is paying the consideration described above
in compromise and settlernent only. Further, it is agreed and understood that this
Agreement is not an admission by Company of any liability or any violation of any
law or regulation. Moreover, payment by Company shall not be construed as an
admission to any claim whatsoever or in any proceeding that exists or may anse in
the future.

d. Employee acknowledges, agrees, and represents to Company that:

) Empioyee has carefully read and fully understands the effect of the
provisions of this Agreement, which Employee is entering knowingly
and voluntarily; and

(if) Employee has had a reasonabie time of not less than 21 days in which to
consider the effect of the provisions of this Agreement;

(i) Employee was advised and encouraged to consult an attorney prior to
executing this Agreement with respect to the effect of the provisions of
this paragraph and Employee’s execution of this Agreement

Employee may revoke this Agreement during the seven-day period following
the date Employee signs this Agreement, whereupon this Agreement shail be
rescinded in its entirety and become null and void,

7. Misccllaﬁeous.

7.1 Definition of “Company”. “Company” shal! include Company, Enron Corp., all of
their subsidiaries and affiliated companies, and their officers, directors, employees, representatives,
and attornevs,

T2 Definition of “Emplovee.” “Employee™ shall include Employee and Employee’s

legal and other representatives, clatmants, heirs, and beneficianes.
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7.3 Notices. Notices and all other comumunicanons shall be in wrinng and mailed by
United States certified mail, addressed as follows: (a) If to Company: Enron Corp., 1400 Smuth
Street, Houston, Texas 77002, Attention: Corporate Secretary, (b) If to Michael J. Kopper: 10 2138
Bolsover, Houston, Texas 77005. Any such notice shall be effective when delivered.

7.4  Applicable Law. This contract is entered into under, and shall be governed for all
purposes by, the laws of the State of Texas, excluding applicable conflict-of-law rule(s) or
principie(s).

7.5 No Waiver. No failure by either party hereto at any time to give notice of any
breach by the other party of, or to require compliance with, any condition or provision of this
Agreement shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or
at any prior or subsequent time.

7.6  Severability. It is a desire and intent of the partes that the terms contained 1n this
Agreement shall be enforceable 1o the fullest extent permitted by law. If any such term or the
applicaton thereof to any person or circumstances shall, to any extent, be construed to be invalid or
unenforceable in whole or in part, then such term shall be construed in a manner so as to permit its
enforceability to the fullest extent permitted by law. In any case, the remaining provisions of thus
Agreement or the application thereof to any person or circumstances other than those to which they
have been held invalid or unenforceable shall remain in full force and effect. It is further the desire
and intent of the parties that in the event of any breach of any portion of this Agreement, the
remainder of this Agreement shall remnain in effect as wntten and enforceabie to the fullest extent
permmutted by law.

7.7 Counterparts. This Agreement will be executed in one or more counterparts, each
of which shall be deemed to be an original, but all of which together will constitute one and the
same Agreement.

7.8 Withholding of Taxes. Company will withhold from the payment described in
Section 2 of this Agreement all federal, state, city, or other taxes as may be required pursuant to any
law, goverrmnental regulation, or ruling.

7.9  Entire Aereement: Modification. This Agreement constitutes the entire agreement
of the parties with regard to the terminaton of employment of Employee, supersedes any and al
prior written agreements between the parties, and contains all of the covenants, promises,
representations, and agreements between the parties with respect to the termination of employment
of Employee with Company. Each party to this Agreement acknowledges that no representaton,
inducement, promise, or agreement, oral or wntten, has been made by either party, which 1s not
ernbodied herein or referred to hereby and that no agreement, statement, or promise relating 1o the
empioyment or termination of employment of Employee with Company, which is not contained in
this Agreement, shall be valid or binding. Any modificaion of this Agreement will be effective
only if it is in writing and signed by both parties.

7.10 Repavment Upon Rehire. If Emplovee should be rehired by Company or by any
entity which controis, is controlled by, or is under commeon control with Company, within twelve
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(12) months of the date of termination, Employee shall repay that portion of the payment under
paragraph 2 that is in excess of the amount Employee would have eamed during the tume he was
not employed by Company.

This Agreement will expire and become null and void if not executed and returned to the
Company before the expiration of thirty (30) calendar days from Employes’s receipt of this
Agreement from the Company.

IN WITNESS WHEREOCF, the parties have executed this Agreement as of the date frst set
forth above.

MICHAEL J. KOPPER E~NRON CORP. %

MA W By: WA \LQM’VK

T;u‘s ZE day<01) J-'XU 2001 I_;T:lr:%e President, Execuyve{éomp‘énsation

This (. )dayof
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